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RECEIVED ©007/040 
CENTRAL FAX CENTER 



OCT 1 6 2007 

IN THE UNITED STATES 
PATENT AND TRADEMARK OFFICE 

Attorney Docket No.: Google-57 (GP-151-00-US) 
Appl. No.: 10/674 # 888 
Applicant: Jeremy BEM 
Filed: September 30 , 2003 

Title: INCREASING A NUMBER OF RELEVANT ADVERTISEMENTS USING 
A RELAXED MATCH 

TC/A.U.: 1751 

Examiner: Tri V. Nguyen 

Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

COMMON OWNERSHIP STATEMENT 

Sir: 

Further to the assertion of common ownership of the 
above- referenced application and U.S. Patent No. 6,816,857 
("the Weissman patent") set forth in the amendment dated 
March 16, 2 007, in an Advisory Action mailed on March 28, 
2007, the Examiner noted that the Weissman patent is 
assigned to Applied Semantics, Inc. and requested a common 
ownership statement, referencing MPEP 706 . 02 (1) (2) . 

Applied Semantics, Inc. was acquired by Google 
Technology Inc. via a so-called "reverse triangular merger" 
on April 23, 2003. A copy of the merger agreement, filed 
with the Secretary of State of the State of California on 
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April 23, 2003, is filed herewith. An annotated copy of a 
diagram illustrating the product of the reverse triangular 
merger is also filed herewith. In this instance, the 
acquiring corporation was Google Technology Inc., the 
subsidiary corporation was Bermuda Acquisition Inc. and the 
target corporation was Applied Semantics, Inc. Under the 
reverse triangular merger on April 23, 2003, Applied 
Semantics, Inc. was a surviving corporation and became a 
wholly owned subsidiary of Google Technology Inc., a 
California corporation. 

Thus, as of April 23, 2003, and at the time of the 
instant invention, the present application and all patents 
assigned to Applied Semantics, Inc., including the Weissman 
patent, were commonly owned by Google Technology Inc., or 
subject to an obligation of assignment to Google Technology 
Inc. 

Finally, the applicant notes that Google Technology 
Inc., a California Corporation, merged with Google Inc., a 
Delaware Corporation, under the name of Google Inc. on 
August 28, 2003. A copy of that merger is also filed 
herewith. 

In view of the foregoing, 35 U.S. C. § 103 (c) is 
applicable and the Weissman patent, which is a reference 
under 35 U.S.C. § 102(e), cannot be used to preclude 
patentability. Specifically, 35 U.S.C. § 103 states: 

Subject matter developed by another 
person, which qualifies as prior art 
only under one or more subsections (e) , 
(f), and (g) of section 102 of this 

-2- 

PACE 8/40 * RCVD AT 10/18/2007 7:09:06 PM [Eastern Daylight Time] • SVR:USPTO-EFXRP-6/0 • DNIS:2738300 ■ CSID: 17326429071 • DURATION <mm-ss):09*48 



10/16/2007 18:26 FAX 17325429071 



0009/040 



title, shall not preclude patentability 
under this section where the subject 
matter and the claimed invention were, 
at the time the invention was made, 
owned by the same person or subject to 
an obligation of assignment to the same 
person . 

Thus, all rejections under 35 U.S. C. § 103 that rely on the 
Weissman patent should be withdrawn. 

Conclusion 

In view of the foregoing statement of common 
ownership, the applicant respectfully submits that the 
pending claims are in condition for allowance. 
Accordingly, the applicant requests that the Examiner 
pass this application to issue. 



October 16, 2007 



Re spe c t f u 1 ly submi 1 1 ed , 

JoVin C. Pokotylo,' Attorney 
Reg. No. 36,242 
Tel.: (732) 542-9070 



CERTIFICATE OF FACSIMILE TRANSMISSION 

I hereby certify that this paper (and any 
accompanying paper (s) ) is being facsimile transmitted to 
the United States Patent Office on the date shown below. 

John C. Pokotylo 

Type or printname of person signing certification 



Signature _ I 



October 16, 2007 
Date 
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www.iocspoi.com 



CORPORATION SERVICE COMPANY 



CSC- Sacramento 
Suite 100 

2730 Gateway Oaks Drive 
Sacramento, CA 95833 
800-222-2122 
916^-563-2121 (Pax) 



Matter* 
Project Id : 



PO25078/200701088 



Order? 
Order Date 



056916^5 
08/15/2007 



Entity Name : 



Applied Semantics and Bermuda Acquisition Corp 



Jurisdiction : 



CA-Secretary of State 



Request for : 
Document Type : 



Certified/Plain Copies 
Merger 



Result : 



Document Retrieved 



Ordered by ROBYN MARCELLO at GOOGLE INC. ' 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.incspot.com. 

If you have any questions concerning mis order or IncSpot, please feel free to contact us. 

Janette Mclntyre 
jmcintyr@cscinfo.com 

The responsibility for verification of the files and determination of the information therein Htt with the filing officer; we accept no liability for errori of omission*. 
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State of California 

Secretary of State 



I, OEBRA BOWEN, Secretary of State of the State of 
California, hereby certify: 

That the attached transcript of Jk — page(s) was prepared by and 
in this office from the record on file, of which it purports to be a copy, and 
that it is full, true and correct. 





IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of the 
State of California this day of 

AUG Z 0 2007 



DEBRA BOWEN 
Secretary of State 



Sec&tate Form CE 106 (REV 1/2007) 88 03p <* 09733 

PACE 1 1/40 * RCVD AT 10/16/2007 7:09:06 PM [Eastern Daylight Time] * SVR:USPTO-EFXRF-6/6 * DNIS:2738300 ■ CSID:17325420071 * DURATION (mm-88):09-48 



10/16/2007 18:26 FAX 17325429071 12012/040 



A059532I 
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2.1 vi* m ^StKSSffi* 1 * 

AGREEMENT OF MERGER OF 2 ' ^ fU^ 

\ APPLIED SEMANTICS, CVC / £o~\Q\*&- 

V- ' KEVniSHBttty, fccriffry of Slate 



AND 

BERMUDA ACQUISITION INC. 



THIS AGREEMENT OF MERGER (this "Agreement"), dated as of April 23, 2003, by and 
between Bermuda Acquisition Inc., a California corporation ("Sub") asd Applied Semantics, fao, a 
California corporation (the "Company* 5 ). Sub and the Company am sometimes referred to herein 
collectively as the "Constituent Corporations." Capitalized terms used and not otherwise defined 
herein have the meanings ascribed to tbem in Article VI of this Agreement 

RECITALS 

WHEREAS, the Company, Sim, Google Technology Enc, a California ccqwrathjn and the sole 
shareholder of Sub ("Parent"), oertam officers of the Company, Jordan Libit as Securityholder Agent and 
U.S. Bank, National Association as Escnxv Agent, have entered into that certain Merger Agreement and 
Plan of Reorganization, dated as of April 18, 2003 (the 'Merger Agreement"), provided for, among 
other things* the execution and Sting of this Agreement and the merger of Sub with and into the Company 
i the terms set forth in tbe Merger Agreement and this Agreement (the "Merger"); 



WHEREAS, me respective boards of directors of the Constituent Corporations deem H advisable 
and in the best interests of each such corporations and their respective shareholders mat Sub be merged 
with and into the Company and, m accordance therewith, have approved of this Agreement, the Merger 
Agreement and the Merger; 

WHEREAS* the respective shareholders of the Constituent Corporations have duly approved of 
and adopted the Merger Agreement and the Merger; and 

WHEREAS, the Merger Agreement and this Agreement are intended to be construed together in 
order to effectuate then purposes. 

AGREEMENT 



NOW, THEREFORE, in amsfdaanon of the foregoing and the mutual benefits to be derived 
from this Agreemei^ to 



THE CONSTITUENT CORPORATIONS 

LI The Cnmoanv. Tbe mzthcroed capital stock of the Qrrnpany consists only of 40,000,000 
shares of Cormnon Sock, $0,001 par vahte per share (the 'Company Cemmen Stock"), of which 
10.204,160 shares of Cornmon Stock are issued and outstajsdmg as of the date hereof, and 10,000,000 
shares of Preferred Stock, $0,001 par value per share (the "Company Preferred Stock"). The 
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designation and status of the Company Preferred Stock fa as follows: (i) 500,000 shares are designated as 
SeriesA-1 Preferred Stock (the -Series A-1 Preferred Stock"), all of which are issued awl oubtandSdg 
as of the date hereof, (ii) J 00,000 shares are designated as Series A-2 Preferred Stock (the "Series A-2 
Preferred Stock"), all of which air issued and outstanding as of the date hereof, (iii) 360.000 shares are 
designated as Series A-3 Preferred Stock (the •Series A-3 Preferred Stock"), 20S/»0 of which are 
3land outstanding as of the date hereof, and (hr) 2^36.232 shares are designated as Series B 
Preferred Stock (the "Series B Preferred Stock"), 1,975,756 shares of which are issued and outstanding 
as oft ib date hereof All of the issued and outstanding shares of Cdii5>aByCto»n^apckandCon^ 
Preferred Stock are duly authorized and vaEdJy issued, fully paid and nonassessable, and have been issued 
in compliance wifli an applicable Ifcde^ state ami foreigoseOTities Laws.. 



-2- 

MST313J 



1.2 Subj. SubBBstiiorigdtoiaseBmagfwgatBnf ljOOOslsMeaofiacDimiBCSlocfc,ellof > 
which are issued and outstanding and heM by Parent, its sole shareholder. \ 

i. 

ARTICLE I I 
THE MERGER | 

5 

2.1 Effective Time of the Merger. Subject to the Hems and CMditioiu uflbjs j 

Agreement and pursuant to the California General Corporation Law (the tGCL"). Sob wiU be merged . | 

with and into me Company, wttfr the Company to be the surviving coqwBtloo (the Company after the j 

Merger is sometimes referred to herein as the "Survrvtug OirTorationr). The Merger *iH be eflectrye | 

(the "Effective Thne") on the date upon which Oris Agreement and aU reojnred offlcers' certificates and | 

other appropriate documents are filed with the Secretary of State of the State of Calr&unmmirsuimt to f 

Section 1 103 of the CGCL. ] 

22 Kf^ofthoMereer. At the Effective Thne, the Merger will tavetdl crfthe effects . 
provided by the CGCL, Whhout limiting the generality of the foregoing, and subject thereto, at the ; 
Bflective Tune: (a) the separate existence of Sub will cease and Sub will be merged wim ami into the 
Company, and the Company wffl become die Surviving Corporation pursuant to s he tero of tbrs 
Agreement: O) the Articles of taarpomtkm of the Cdsn|>any shaD be amsoded and restated m t^ 
oitin^inthe form attached hereto as Eshjb&A so as to he identical to the Articlcs ^^™ a ^ n 
Sob as in effect immediately prior to the Effective Time; provided , however, that at the Effectiw Time, 
Arti^ of the ArtichM of Incorporation of 

entirety to read as fbBows: "The name of mis corporation is Applied Semantics, Inc."; (o) ^Su^ving 
Corporation shall succeed to all rights, privileges, powers, franchises and property of Sub end the 
Conmmy, and shall be subject to aD debs, duties and liabilities of Sub and tire Company in Ore same 
mammas tft^^ 

board of firectmts and earectrhveofrrcro 
of the Surviving Corporation. 

2.3 Name. The name of the STUviving Corporation will be "Applied Semantics, Inc." 
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ARTICLE III 

MANNER AND BASIS OF CONVERTING SHARES 
OF THE CONSTITUENT CORPORATIONS 

3.1 Effect an Capital Stock. Upon the terms and subject to the conditions set forth in this 
Agreement, at the Effective Tune, by virtue of the Merger and without any action on die part of Parent, 
Sub, the Company or any holder of Company Capital Stock, Company Options or Company Warrants, the 
fblfowmg shall c 



(a) Company Common Stock Each share of Company Common Stock issued and 
j immediately prior to the Effective Time shall be canceled and extinguished and automatically 

convertedlnto the right to receive, upon the terms and subject to the conditions set forth below (i) an 
amount of cam equal to the Cash Exchange Ratio, without any interest thereon, and (ii) a traction of a 
share of Parent Common Stock equal to the Stock Exchange Ratio. 

(b) fyomnanv Preferred Stock 

(j) Q mmt Series A Prcft rrcd % ock Each share of Company Series A 
Preferred Stock outstanding nnmedistely prior to the Effective r nme wiU receive me crasideratkm that me. 
Company Common Stock "issuable "upon conversion thereof would receive (see Section 3 Jfal above) as if 
such share of Company Series A Preferred Stock converted mto Company Common Stock immediately 
prior to the Effective Time. 

(a) {fernpanv Series. B Preferred Stock . Each share of Company Series B 
preferred Stock issued and outstanding immediately prior to the Effective Time will be converted 
automatically mto the right to receive an amount of cash (without interest) equal to $8.28. 

(c) fr^f^ «f Parent-Owned and Cornnanv-Owned Stock, Bach share of 
Comrjany Capital Stocked 

of Parent or the Company imm e diate ly prior to the Effective Time shall be automatically canceled and 
gxtrngtrfyhed without any conversion thereof and without any farther action on the part of Parent or the 



(d) Capital Stack of Sub. At the Effective Tini^ 
any action on the part of any of the parties hereto, each share of capital stock of Sub issued and 
outstarKfing unmecjetery prior to the Effective Time shall be converted into and exchanged for one valkfly 
ftifly paid and nonassessable share of common stock of the Surviving Oxrxmtfton, Each r 1 



of capital stock of the Surviving Corporation. 



(e) Company Optica * gnrj ^V^f **** «™ Treatment of Cornoanv 



All Ommaay Options mtfstarufiog iirmtwfiafcly prior to the BflfectJve Time, whether vested or unvested, 
together with the Coitrpany's 1 999 Stock Opnon/Stcck Issuance Plan (toe Xompuny Stock Phin"), shall 
be assumed by Parent in accordance with the provisions set forth below. Issuances of Parent Common 
Stock and payments of cash upon exercise of Assumed Company Options (as defined Section 3. 1 (e)(1) 
below) shall be subject to applicable wwmoltfing. 



Manilas 
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(0 Company Options. Each Company Option outstanding immediately prior 
to the Effective Time, whether vested or unvested, shall, in connection with the Merger be converted into 
an option (the 'Assumed Company Option") to acquire Parent Common Stock (the "Share Option 
Portion") and cash (the 'Cash Option Portion"), hi accordance with the provisions set forth below. 
Each Assumed Company Option shall contmue to have, and be subject to, the same terms and conditions 
as were applicable to the Company Option immediately prior to the Effective Time (including any 
repurchase rights or Vesting provisions), subject to the provisions set forth below, h is the intention of the 
parties that the Share Option Portion of the Assumed Company Options shall qualify following the 
Effective Time as incentive stock options as defined in Section 422 of the Code to the same extent that 
such Company Options qualified as incentive stock options immediately prior to the Effective Time. 

(1) Share Option Portion. The Share Option Portion of each 
Assumed Company Option shall (subject to the Vesting provisions mereof) be exercisable for that number 
of whole shares of Parent Common Stock equal to the product obtained by mutinying the number of 
shares . of Company Common Stock that were issuable upon exercise of such Company Option 
immeolatery prior to the Effective Time by the Stock Exchange Ratio (rounded down to the nearest whole 
number of shares of Parent Common Stock) (the "Assumed Option Share Number*)* The per share 
exercise price for each share of Parent Common Stock issuable upon exercise of such Assumed 
Company Option shall be equal to me product (rounded up to me nearest whole cent) of (1) the quotient 
ctomed by dividing the exercise price per share of Company Common Stock at whkh such Company 
Option was exercisable umnediateiy prior Xo the Effective Time by the Stock Exchange Ratio, niim^lied 
by (2) me queue nt obtained by divi ding (a) die product of the Reference Value times the Aggregate Stock 
Consideration (such product, die 'Aggregate Reference Value"), by (b) the sum of the Aggregate 
Remaining Cash Conskieration and the Aggregate Reference Value (such sum, the "Aggregate 
anT). 



(2) Cash Option Portion. The Gash Option Portion of each 
Assumed Company Option shall (subject to the Vesting provisions of die Assumed Company Option) be 
exercisable for that amount of cash equal to me product obtained by mcltiplymg the number of shares of 
Company Common Stock that were Issuable upon exercise of such Company Option uriinediateiy prior to 
the Effe ct i ve Time by the Cash Exchange Ratio (rounded down to the nearest whole cent) (the 
"Assumed Option Cash AmonnT of seen Assumed 

die Cash Option Portion of each Assumed Company Option shall be me quotient (rounded up to the 
nearest whole cent) obtained by dividing (I) the product of (a) the quotient obtained by dividing the 
exercise price per share of Company Common Stock at whkh such Company Option was exercisable 
unrnedtotdy prior to die Effective Time by die Stock Exchange Ratio, multiplied by (b) the Assumed 
Option Share Number; multiplied by (c) the quotient obtained by dhric&ig the Aggregate Remaining Cash 
Consideration by the Aggregate Consideration, by (2) the Assumed Option Cash Amount of i 
Assumed Company Optfon. 



P) Neither the Cash Option Portion nor the Shan? Option Portion of 
I and unexercised Assumed Company Option shall be exercisable inrfep e n oent of me other* 
The purchase of each share of Parent Common Stock upon exercise of the Share Option Pardon of an 
Assumed Company Option shall be condmcnod upon die holder thereof simultaneously exercising (and, 
accordingly, paying the applicable exercise price) a portion of the Gash Option Portion of the Assumed 
Qnrmany Option that is equal to die quotient obtained by dividing the Cash Exchange Ratio by the Stock 
Exchange Ratio (rounded up to the nearest whole cent). Similarly, the exercise of an Assumed Company 
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Portion equal to the quotient obtajned ^^™^, i ^77™Xd Coruwny Options may not be 
(rounded down to «ho nearat whole shew); provided that Assumed company upnom ™*y 
exercised for partial shares of Parent Common Stock. 

m Company Warrants. The Company agrees to use »mm«ciaDy 
... . Jl! ;„m accents with tho holders of Company Warrants providing for the 

reasonable efforts to erter tnto ^^conting^^ the closing of the Merger, 
exercise or canceusftoa of such &B ^ Wa ™*^* ^ by virtue of the Merger be 

At the Effective Time, each Company Warrant, whether or not V^^^^I tois Aareement (an 
aiumed by Parent Eoch Company Warrant so assumed by *f"*^2 
°3med Wnnann will continue to have, and be subject to, the same tenns nr4 

treated as described boron. 

Notwithstanding any provision 
amount of casa and Patent 



(f) Mfffinymi flrT* 1 * 



contained herein or i*tne Stager Agreonen* to the *^ | th *"7^ bf Equity 

Common Slock to be paid and issued (or ^T" B JSZ^ 
t^«Z*A in octanee for the awpisftwn by Parent of all outstanding Gompw «P™ tJ^t" 

S^an^cm* ofPHent Qmunon Stock «p»l to the Stock' 



3-2 

M Notwithtfcmdhig any prov^ ««»^ to w to ^ A KSi5 
W «o™™awaii» 7 i- demanded and perfected 

shares. 

Tk* rw«nv shall dve P«ent (i) prompt notice of its receipt of any written 
(c) The Company saui give ran w^TiMitawite of such demands, and any 
demands for ptnehase of any shaies tfCotr^ Caprtel Stock, ™ ™ £H™»m«rity £ 

otetawinents rotating to the Merger served pursuant ^^^'"XSl 
P-idpate in 

The Company shaH not, except wffli the pnor wnnen consem r™» 
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r, 

/ 



applicable brw. voluntarily mke any payment with respect to any demands for purchase of Company 
Capital Stock, or offer to settle or settle any such demands. 

3.3 Pxchanee Procedures. 

(a) Exchange A»em The transfer agent of Patent shall serve as to exchange agent 
(the "Exchange Agent") ia fte Merger. 

(b) teg Stock and Cash ^Aa promptly as P^^^'g"* 
date of to ^totwSS^^*^^ and Merger Cash 

i to hi eK*m» for oritstandh^ 



ia BsteUM ProgdaffiS- A« soon as reasonably practicable after to Effective 
Tune, to Survrvmg CoSSa^^to be mailed to each holder of record of a cemficate or 

Stock (to -CertHh^^ 

aSoitpany (v^ toll r**^ that delivery shall be and £ 

r^ft^ tolBW only upon delivery of to Certificates to to Exchange Agent), (d) tatomttoos to 
StXto^to^KSSifeates in exchange tor Merger and («0 antes 

Stock (to "Stamltolder.Crtill^^ Upon snrnmder. ^H^ 1 ^*^"^^^^ 

to such otor.ag^t orients « mayba ^ P j^°^ V f s ^ 
SSfctal and Shareholder -Ortifieata (ordess, >to, to ^t^^^l^S^A^i 
Shareholder Certificate h* previonsly brnn eater** and delivered by to **y 
v^T™Led to ac^OTdW vvSnto totmcdons thereto, to holder cf such Certificate shall be eotitied 
^K^cbange therefore the Merger Consideration to .which such bolder 
Sto^AnieenmiLOnia surrendered, each Mrtstanding Certificate that, prior to the Effective Tsmc, 
^Sr^K^f oZae^^tock bTdceld fiom end after the Bt^ve Tto^ for all 
2^^^SteXSe* of dhnderuis.toeyWenceordytorlgteto 
Consideration pursuant to the Meger Agreement 

(d) "ryhl*ri Mytifr p ^ccr to Uoexchanfipd Share s, of ^mpapy Capital Styjc 

No dividend, or otor ™ <^J^^J^£^£i 

tobLtodatoatetoB^ 

nSeTtoto tores of Parent Common Stock represented thereby until to bolder 01 ^ofsrch 
Create shall surrender «x» Certificate pursuant to to tenns _of to Merger Agreement JJbject * 
applicable law. icJlowing sunender of »y such Certificate, there stall be paid * «*J^^™ 
ZSf^Z. i^r^trnTwliate shoes of Parent Common Stock issued m exchange focrefor, without 
^^S^S^Z^^^momoiiMam^ orother^smT^a^vrfAa^d^and 
Stoldto^er toliEte ttw tomtolow payable with respect to such «*ote shams of Pmt* 
CoDunoB Stock. 

to he issoed puns* to (he Merger In a name <^^^f^^^J^^Z 
ne**™ tfanefar is mriateied, it will be a condition of the issuance thereof tot to Cerhficrte *° 
! urreX«l be properly enrtosed and otherwise in proper form for trartsto «d that ^ 

l^reasoo of feissiancc of acetified 
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of the registered hokfer of the Certificate surrendered, or that it be established to the satisftction of Parent 
or any such agent that such tax has been paid or is not payable, 

3.4 MfflaaaS to Exchange ftafos . Hie exchange ratios referred to herein shall be 
adjusted to reflect appropriately the effect of any stock split, reverse stock split, stock dividend (including 
any dividend or distribution of securities convertible into Parent Common Stock), reorganization, 
ret^>hafeatlon, reclassification or other I3ce change with respect to Parent Common Stock occurring cm or 
after the date hereof and prior to the Effective Time of the Merger. 

3.5 No Further Ownership Bidrta m Company Capital Stock Any and all.. Merger . 
Consideration issued or paid hi exchange of shares of Company Capital Stock in accordance with the 
terms hereof shall be deemed to have been issued in tall satisfaction of all rights pertaining to such shares 
of Company Capita] Stock, and there shall be no further registration of transfers on the records of me 
Company of shares of Company Capital Stock that were outstanding immediately prior to the Effective 
Time. I£ after &c Effective Tu^ 

they shall be canceled and exchanged. 

3-6 l^gMNfflrPPI^ totoevegtanyCeitrrlc^ 
stolen or destroyed, the Exchange Agent shall issue in nehsmg* for such lost, stolen or. destroyed 

Certificates, upon the making of an afirJavit qf thai fact by the holder thereof; the Merger Consideration, - . \ 

and, if arflrfrcable; the dwMeadaor distrmixhong payable in the Merger to which the holder of such shares of * { 

Copmany Capital Stock 'would be entitled hi the Merger: pr odded howevec tot Parent may, iot its I 

discretion and as a condition precedent ta titte issuance thereof, require the owner of soch lost, stolen or 1 

destroyed Certificates to provide an hdemniry or deliver a bond in such sum as it may reasonabfynirect as \ 

indemnity against any claim that may be made against Parent with respect to the Certificates alleged to \ 

have been lost* stolen or destroyed. £ 

i 

3.7 JsSaaSJSiliSSSWL&^^SsS^S^^S^ tt; at any time after the Effective Time, any y 

further action is necessary or cesiraWe to carry out the purposes of ore Merger Agreement or to vest the | 

Surviving Corporation with Ml right arid title to and possession of all assets, property, rights, privileges, I 
powers and traiichiscs of the C^unpany, the officers and directors of the Surviving Oinporation are fairy 
authorized to take, and shall take, all such lawful and necessary or desirable «c*mn. 

APPROVAL OF THE MERGER 

4.1 The respective boards of directors of Sub and die Company have duly approved and 
adopted this Agreem The holders that (f) corutttute at least a 

majority of the outsfariding shares of Conroany Ccromon Stock and Cornpany Preferred Stock, voting 
together, fri) constitute at least a mirjority of the ouUtawbng shares of Company Common Stock, (iii) 
constitute at least a majority of the outstanding shares of Ccrnpany Preferred Stock, (iv) constitute at least 
a majority of the outstanding shares of Series B Preferred Stock of the Comrnmy have duly ar^roved and 
adopted this Agreement, the Merger Agreement, and the Merger. The sole shareholder of all the 
oufctandkig car^ sb 
and die Merger. 
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S 



MISCELLANEOUS 

5.1. Entire Agreement AmeDtoents. This Agreement, the Merger Agreement, and the 
» exhibits and agreements referred to herein and therein constitute die entire agreement among 

die parties hereto with respect to the subject matter hereof and supersede all prior agreements and 
understandings among the parties with respect thereto. No addition to or modification of any provision of 
this Agreement shall be binding upon any party hereto unless made in writing and signed by a0 parties 
hereto. " 

5.2. Termination. This Agreement may be terminated and the proposed Merger abandoned at 
any time prior to the Effective Time, whether before or after approval and adoption of the Merger and the 
Merger Agreement by tenninathm of the Merger Agreement by the mutual consent of the boards of 
directors of Parent and the Company. 

53. Assignment. Neither thk Agreement nor any of die rights, interests or obligations 
• shall be assigned by any party hereto without the prior written consent of the other parties 
Tins Agreement will be binding upon am) mute to the benefit of the parties J>eieto and their 
respective successors, personal representatives and permitted assigns. 



5A Further Assurances, Each party hereto shajl execute and cause to be delivered to each 
other party hereto such instruments and other documents, and. shall take such other' actions; as such otiter 
party may reasonably request for the purpose of carrying out or evidencing the n^nwerfonft contemplated 
by this Agreement. 



5J. Governing Laj y, Tins Agreement will be governed by and construed in i 
the laws of the State of CaEfomia applicable to contracts entered into and to be performed wholly within 
the Stare of California. 



5.6. Courrterparts. Thk Agreement may be executed in any number of counterparts, each of 
which will be an original as regards any party whose signature appears thereon, and all of whkh together 
will constitute one and the same instrument 

DEFINITIONS 

the following defined terms shall have the 



6.1 DefiiAjons . As used in tins 
indicated below: 



S40^00jOOO,and(b)thB< 



of cash equal to the sum of (a) 



"Aggregate Common Number** means the aggregate number of shares of Company 
Common Stock outstanding irnmediatety prior to the ErBcnvc Time (Including all shares of Company 
Common Stock issued or issuable upon exercise, conversion or exchange in fiill of all unvested and vested 
Company Options, Company Warrants or other Equity Equivalents (other than shares of Company Series 
B Preferred Stock that are not converted into Company Common Stock prior to the Effective Time)) that 



24S7JIM 



►8- 
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are not exercised, convened, exchanged «r «ptod as of the Effective Tmte); Jf^ p |™** 
unvested Company Options that will never vest paisuant to their terms as of ^iiflwte Effertve Tm» 
Sd^h^ QmSny ernptoyees that are n* Continuing Employee. shall not be inducted m the 
Aggregate Conmura Number. 

u Anfnmft tt^m mp Cash ConsidcraUon" means an amount of cash equal to the 
difference of (A) the Aggregate Cash Om^kratkai, nanus <B) the Series B Amount. 



"Acrwegate Stock CoflsidMgtlop n nrans an amount of shares of Parent Connnan Stock 
ecpa! to (a) One H^«k1 Fifty TIk, ( U 5^000) minus (b) ftc auchent obtained by 

dividing W to Graridaratkm Ai«uslii^ Amotim by (y) 3«5. 

« ^[^EiidBnEe Ratio" 
Cash Conadexatkm by tf>) to Aggn^Gnnmcailtober^ 

MOosinB Cash S tatement means a swernenl reasonably acceptable to Parent, which 

^theamonn io^ 
Compaiiy as of tot date tot to Company sn^ 

Day prior to the dosicg of the Merger. 



to Internal Revenue Code of 1986* c 



^Qmmanv CapM Stodf . means, to Compiny 



Stock and to Company 



preferred Stock. 

^nmpy fimffl. NuntoT means to nomber of shares of Company Cqnreon Stock 
oirtstanchng immediately prior to to Efiective Tine (and following any cwwei^ w era^ of any 
cZ^^or exercisable security toCuiipany Common Stock ™**^J^ 
ptw to mintor of shares of Cc^ 

Series A Piefaued Slock outstanding immediately prior to to Effe ctive Time. 



; any Qptkm to puicham Dsnipa^ 

to CoiinjanyPtetod Stock and 

j to purchase Company Capital Stock. 



i any and all 



T ^^n AfegfeSa AmcmnT means to amount of cash and cash cqu^ierts (as 
defined unto G^h^to O^ as* to Effective Time as ^^«^Oos^h 
Statem^ less each oftofoUe^ 
Reproematrve,^ 

C^gatic^ as reflected hitoStater^ 

< ^antote pmriavarf ' means each person who shall continue as an employee of to 
ScrvrvmgCoTpora^ 

(inctodtng Options to purchase any shares of 
ormayboewdssble.copvefta 



Company Capita! Stock), which, by tok terms, 
or into common stock, preferred stock or other 
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Merger, 



"M*m flmaderaferf means the consldmtkm issuable and payable by Parent in the 



Cash" means the cash issued in exchange ftr outstanding shares of Company 
Capital Stock and payable upon exercise of Assumed Company Options and assumed Company Warrants. 



"Merger Shares" means the shares of Parent Common Stock issued in exchange tor 
cnitstaixdmgBhaiesofC^ 
and assumed Company Warrants. 

"QPW * respect to any Person means any security, right, subscription, v/atrant, 
option, "phantom 1 ■ stock rigiit or other Contract (other than the Company Preferred Stock) that gi ves the 
right to (a) purchase or otherwise receive or be issued any shares of capital stock or other equity interests 
of such Person or any security of any kind convertible into or exchangeable or exercisable for any shares 
of capita] stock or other err^ 

rights enjoyed by or accruing to me holder of shares of capital stock or other equity interests of such 

Person. rr*hitfng any ri^ 

Person, 



IJta^fiffiapn^nJBgcIf* means the shares of the 
share; of the Patent 



stock, par vame, SaOOl per 



oeam any natural person, corporation* general partnership, limited partnership, 
fatal Bahflity company ot partnership. pmprfetntstBp, otobBsiness o i ganizarion , trust, mnon, e 
or Govanmemal Authority, 

WerenceValne" means four (4). 



"Rg^rjct^cT means, with respect to outstanding sham of Company Capital Stock or 
Merger Consideration, that such shares or Merger Consideration are subject to a right of repurchase, 
forfeiture or divestment in favor of either the party that issued such shares or paid or baued such Merger 
Co flaM ewtfoaqrboth. 

"Scries fl, preferred Stock? means the Series A-I Preferred Stock. Series A-Z Preferred 
Stock and Series A-3 Preferred Slock, ooilectively. 



"Series B Amount" ttm 
Series B Shares, multiplied by (y) 828. 



t equal to die rnodoct of (a) the Total Outstanding 



"Severance . P ayments and ObHsatkgff M 
or directors of tho 



(A) all 



•J pnM out 

employees, cmramants or directors of tho Company daring the period begriming on March 28,2003 and 
ending rrrmwfia^ 

to by the Company or Corrmanv manaffemeni with mmtx* u> mmtm^ a— — - i 



OT Company management wim respect to severance arrangements with employees, 
or directors of the Cdrrrpany, and (C) commissions owed by me Company to its employees, 



^ ^fltement of Bmensef mean* * statement of TOtd »— y P^nrrff inngird by tho 

Company in form reasonably satisfactory to the Parent thai the Company shaU r^mvide to Parent, at least 
ooe (1) bvsmess day prior to the closing date of me Merger r. 



10- 
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"•anrit Bcchm« Ratio" means the quotient obtained by dividing (a) the Aggregate Stock 
Consideration, by (b) the Aggregate Common Number. 

~nnm Party Expenses" means expenses of third parties inamedby * J" . 
NtaBer Asreen^trccZect^vX^ negotiation and cfiectuaW the terms and conditions of the 



t^i osaaallB B gas" aggregate number ^f^^^TE 

of Company Secies B Preferred Slock on an as^emverted, exercised, or exchanged basis) tssneu «mo 
outstanding nmmidiately prior to the Effective Time. 

. • ox • Vfejaf means (a) with respect to an Option, such Optionbeccoring vested 
andexereisable.lnfwwr^^ 

ZESli Z tha appEc aWe d* of ^^SS^Sbat^ 
teiwahl respect to Options, refers to the nmmnan number of shams winch ™ytnen 

staesof Patent Common Stock that am Restricted, refers to the number of shares wtafch are released 
ftom the applicable risk of fbrRitore or divestment or i ' ' 
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IN WITNESS WHEREOF, the parties hereto have caused Oris Agreement to be duly 
executed as of the date and yew fiist above written. 



BERMUDA ACQUISITION INC. 



By: 



David Dwininond 

President, Chief Executive Ofllcer and Secretary 




Secretary 



(Signature Page to Agreement of Merger} 



'.ftlST-: ,Jtef r™. Jot ' - w fri v!:m/577MB 
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President, Chief Executive Officer and Secretary 



APPLIED SEMANTICS, INC. 



By: . 

Jordan Libit 

President and Chief Executive Officer 



By: 

Bradley Stein 
Secretary 



[Signature Page to Agreement of Merger/ 

i 
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Exhftrit A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 
OF 

APPLIED SEMANTICS, INC. 



ARTICLE 1 

The name of (his carporato is Applied Semantics, Inc. (the ^rporatl oo"). 

ARTICLE H 

^ The purpose of the Oinporation is to engnge in any lawful act or activity for which a corporation 
may be organized under the General Onporanon Law of California other &m the banking tmsmess, (he 
trust company business* or the practice of a profession permitted to be Incorporated by lie GMbmia 
Garpc^wsCooV. >«\ 

ARTICLE 111 



- u ^ C<H P °f tira = a^orized to issue only one class of shares of stock, designated as coinmon 
stocl^andfte total number of snares which the Qnporaoon is authorized to issue is One Thousand 
(1.000), with a par value of $0X01 per share. 

ARTICLE IV 

Section 1. ymjfagjgS of Bjgptpj^ Liability. The liability of the directors of the Corporation for 
monetafy damages shafl be elimaMn^ 

Sector jp^taanfflBfloB of Cnmante Tfe Coqwratfon is authorized to fademmfV 

agents (as defined in Section 317 of the California Cbrpoiainnis Code) through bylaw provisions, 
agreeinenis with (he aa^ vote ^ 
mdemiiifca^ 

fPP*^ fcata set fcnfc m 

weach of only to the Corporation and its shareholders. 

^Seclim 3. Rgoeaj or Morffficsjinn, Any repeal or modification of nV fbicgokgprovismiis of lias 
CXapoiation telaliittj to acts « 
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We, Jordan Libit and Bradley Stein, certify that ] 

i 

L We are the President ami Secretory, respectively, of Applied Semantics, too, a corporation 
duly organized and existing under &e Jaws ofte slate of California (tho '£03^0^. 

2. The total number of otitotanding shares of each class of stock of the Company entitled to vote 
on the merger as of the record date fa as follows: 





Total No. of Shares 
EntrttedtoVote 






Secies A Preferred Stock 


805,000 


series 0 trererreo; sxocm 


1.973.756 



3u The rnincrpa! terras of me Ag^^ 
(beboard of directors of this ^ 
which eejualed cor e xc eeded the vote rapnied for approval. 

*• » 

4. lie percentage vote required for appmdrtcadkdanwn(ftalm&*m4otfyiafa 
nMtHta mfrwg scares of Company Cornmon Stock and Cornpairy Preferred Stock, voting 
together, 00 at * majority of the omstarH&ig ariares of Ojrriparry Common Stock, (iii) at 

least a majority of fin outstanding stares of Company Preferred Stock, and (iv) at least * • i 
majcfiiyoftooutttaiRfini ^nres of SetiiaB Prefix Stock of tbe Corx^y. 

5. Theprixtcii^tenrtsofto 
rjoMeamat(Qconstrftjteatlea^am 
Stock and Company Preferred Stock, volm^ 

out standin g nfr^m^my Common (™) **»Hiiini i n m feast n majority of the f 
ontstanoing shares of Company Preferred Stock, and (rv) conrtitrrte at least a maj orfry of the 
outstanding dares of Series B ftefentri Stock cf the a*r*j^. 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER 

U David Drummond, certify that 

1. I am the President, Chief Executive Officer and Secretary of Bermuda Acquisition . 
Inc., a corporal ion duly organized and existing under the laws of the state of 
California. 

2. The total number of outstanding shares of each class of stock of the corporation 
entitled to vote on the merger as of the record date is as follows: 



Class 


Total No, of Shares 
Entitled to Vote 


Common Stocic 


1,000 



3. The principal terms of the Agreement of Merger in the fonn attached were duly 
approved by the board of directors of this corporation and by the vote of 100% of the 
outstanding shares of Common Stock of Bermuda Acquisition Inc. ' 

4. No vote of the shareholders of Google Technology Inc. , the sole shareholder of 
Bermuda Acquisition Inc., was required. 



I further declare under penalty of perjury under the laws of the State of California that the matters set 
forth in this oerti ficate are true and correct of my own knowledge. 




PACE 27/40 • RCVD AT 10/16/2007 7:09:06 PM [Eastern Daylight Time] * SVR:USPTO-EFXRP-6/6 * DNIS:2738300 * CSID:17325429071 * DURATION (mm-ss):09*8 



10/16/2007 18:31 FAX 17325429071 SJ028/040 



Internal Revenue Code §§ 368(a)(1)(A) and 368(a)(2)(E) 

In a reverse triangular merger, a subsidiary ( M Sub") of the acquiring corporation 
("Acquiring") merges into the target corporation ("Target"). Acquiring's Sub stock is 
converted into Target stock and the former Target shareholders receive the merger 
consideration in exchange for their Target stock. This form of acquisition is often 
desirable for regulatory or contractual reasons when it is important that no transfer of 
Target assets take place. 

(a)(2)(E) Reorganization Diagram 



Acouirino ^ Targct 

stock shareholders 




Post-Transaction Structure 



5 KAR £HOC0£HS 

<ro*Mea Targct 



Groove Technology Inc. 



Applied S^awVcs^Xiac, 
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T)efccware M , 

The first State 

I, HARRIET SMITH WINDSOR, SECRETORY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES: 
11 GOOGLE TECHNOLOGY INC.", A CALIFORNIA CORPORATION, 
WITH AND INTO "GOOGLE INC " UNDER THE NAME OF 11 GOOGLE INC.", 
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE 
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 
TWENTY-EIGHTH DAY OF AUGUST, A.D. 2003, AT 7:10 O'CLOCK P.M. 



3582691 B100M 
03057B102 




Harriet Smith Windsor, Secretary of State 
AUTHENTICATION: 2620769 
DATE: 09-08-03 
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Stat» of £>aiawar* 
Secretary of State 
Division of Corporations 
Delivered 07:29 Ft€ 08/28/2003 

FILED 07:10 PU OB/28/2003 
SRV 030561379 - 3382691 FXLZ 



AGREEMENT ANJ> PlAN OP MERGER 
OFGOOGUCINC 
A DELAWARE CORPORATION 
AND 

GOOGLE TECHNOLOGY XNC 
AOW4TORNIACOHP6RAIKIN 



TOTS AGKEEMBHTT AND PLAN CSF MERCffiR dated M of August 27, 2003, (to "AgmasaT) is 
between Google Iba, a Delaware ccapcttfwa CGfifigfeE^SSK") Goo^e Tectaolcsy Inc, • Califtwnia. 
captation CSfittflbsdQ^&S^ GoojW)elaw** and Ooo^MMi&oU am f " ' ^ "~ ^ 



A. GoogWWawBio i» a ctnpcnriozt dnfr organized and cxistina; under tho laws Of me State of 
I>«Um «nd has an amfcxfeed capital of 8*4,7*1,656 Jfcares. 400,000,000 of winch «o daagnated 
"fWnSt^ $0,001 par valne, SOftOOO.OOO ofwhkh daafentrtod "P^ ft ft"** Common Stock* 
S0.Q01 par veto, end 164^781^56 rf^Uch aro designated -ytefcrod Stock". $0,001 pat value. Of sod* 
aphorized &nm of Pwftsrod Stock, IS&QfiOQ shaves are dWgnaxed 'Sato A Fnftgefl StaK*. 
i«/Miyw> A*w ^> A^ratrA "S^ A-1 Pwfatrf Stock". 50/144,772 shares axe **igp»tod "SfirfflLB 
^d^- 50,444,772 snares axe designate Fgftn^ ^ 
dWfentfod »fi«H-c T^fand ^ 9,14*604 abartt ate designated ' SgteaC-t ftgg gLfe^ 
Oatcs aro deslpattd ■T^PFttftned Stodf. awl 7,437,452 sham are tedgpatot "SsfeaJU 
ftefertcd Stack" . A3 of Ito da» tf mis Agreement, 1,000 sham ojf Common Stock art issoed and 
otdateafing , aii of^ict TOohaMtyOooflla<^Sfepfc No shares of Prefeoed Stocks 



B. 

California 



Qoogje-Oiltfbttiafe a 



Atty ^^tfe^f otv4 CTfrtinj ttft/W thit tawa ftf Ac State of 
of £64,781,6?* stones, 400,000,000 of wmch are derfgnaied 
no par Talne, 300,000,000 of which aw designated *Cllfl A fiflltSC SBBBMB BfortTt Qfr 
164,711,656 of wftiefc are aeejanetad *BQfto8&&°^t " P* Of am* arftttfasd 
shares of Preferred Stock, 15,360,000 stares axe dcaranatod "Sttfot A I*gftm4&SMaf , 15 ^000 abates are 
derigofited ^ SgtoAJ Zfflfegfl Sttdf t 50^44*772 shares are darfgnamd "'M^RT^TTrf ^Tlft" 
5M44.772 abates are dtsfeneted "BgjflUfcj nekft" 0,143,604 sfcmfl *» dasfeoatad m Ssda£ 

of (ho record data of the consent of stadnldm at which mis Agreemwtt was qppcomt there were iMiml 
and ortrtandng 160A29460 abnes of Cfaaa A Senior Cozomoa Stock, 9,715,S6S Ann ofCcmmon Stock, 
15,360^000 shares cf.Soiaa A XMtaad Stod^ no akaraa of Series A^l Pkefcsied Sfeoekv 49,62^896 abaraa of 
SedeiB Preftned Stock, no tfcurei of SerIesB-1 fcdhoed Stw« 6V47°^56 snares of SecieiC PieWd . 
Stock; no atam of Series C-l Pw&xed Stock, no aboet of Series D Piefcood Stock and no ibum of 
Series D-l Ptatend Stock. 



j ^ Gooaj e^ag fanfa has «%r ^ r"T^ o^gfflactmff 

taexeincoipojastkmo^ 

Ooogle-CaUfttnnn that Oootfo-Catttaia uabb wi£b and into OoogXo-Delaware opon the terms and 

lltLlLLLJ 1l-LJLl1-_ mahIiUA 

oonaqnona naccm snofioacw 
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NOW THHOTOTE, fn «i»fdfflstta 

L MBIUCiHR 

1.1 Hfflff. . fix McoHanc* ^ fba pawWrca of to iSS^^J^I!!? 



Coma** t«n5s*fi' CaBBmto Owanl Cwp««*» 1**. ^^S^^L^t^^^^ 

Detarao Ibdl be» sad is kovb «awtfm« astae! «, too -smvjvmg ^wpwiMiw. 
SttivlvfagCoqw^flh^boQocslcltta 



M This ABPwmn* «b» BbH Ite8»^» >da^ Md ^pww ljiy to «»dtolte» 
aS^MW-^CbIB^ OmwI OWBCrttaaL^ oaAsgBtf IS, 2003; 



rw An«rftoc««ia^P«!«toitotoco*i^^ 




Delaware Oemcal 

tewtawtanodtytoCkHi^I^^ 

Front to SertOlZ52 ofto Dafc-wa Om*ii. Co«J*«ticai L«w S««k»1108 ofto 

13 wfc.rfth.itotf. to»ft^l>«»<>ffl»Meij«, to «p«^ «nrtjw* «f 
u ... w "wn^ ^ ~ ^^fc^ cat, rf ihti McTBBt, •«» W> toll fl"*"" 1 ' wlW °* e * 



lS4*n*J>DOC **" 
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transfer to all of to<fc^,iitfeffitica and obH^tkms of Goo^^^Tffi^fa in to earn* Mannar mm If QoOgjLfe- 

Q^qrf (^gpggtfaa T t^t <gd thg-Crfflbroto fViiprwiirirmn Code. 

Xt CHARTER DOCUMENTS* DffiECTORS AND OTHCERS 

2.1 C nti tete flCB ieaBflrt to The Cartificafr of IncoijKMJtigu cf Qooglc-Deia.ware 43 fa effect 
iajmedtaafrpriortotoE^ 

of InoaqicttBtip a of to Sn wring e^pfarimumffl duty ■xnwufexi m occoxdaxra with thx> pnTvimrao thereof 
mod appUo&blc Isvr. 

U Bsfag- T3*ByJaiwofGo0g)b-De^^ 
ofto afaaar dull crintfanp inifafl tooa <ffi^arto Bylawa of to Snrvivnig CoipcraiioaoBnl duly 



tbo Eflbc^ Data of to Margori^ betook 

mjoewoiiataattlarwbeaoo^ola^ 

JacorocaatttmoftoSnwivl^ 

TJX MANNER OF CONVERSION OF STOCK 



3.1 aMriflzCattftrnfa fia nmM to t^wa to Effective Date of flu Mbfitxi esd> share of 
Cteorfew CaBfeoAi Coiamoa Stndk; Jmed and omtttandmg rnimoflfaffifr poor Cbwuta riufl by virtoo of to 
Mnsermi witott toy actiomfcyto C«iitoa*Coipo^ 

y ooawm^J fago tad canfeaogcd fly am flflfcr paid and mbhwwMb Am of Coaraoa Stock; S0.ro! par 
yaks, of to Surviving' OotpontioiL 

3.2 fl^^iaw. Hm** A Wot Cmmaa Shares Uoofl to Bffixtiyo Pate of to Motce 
caoaftor* of Ooofila-CaHteibC^ 

hereto ttaH by virtue of Am Mcrgnr and mAxmt my action »y to Coa gtta ienfc Qxpcrtkm to holder of 
wdiitawor«ojotorpeia©n,bo©oBy^^ * ^ 

of Gats A SoaiorOxnaum 8todk> $01001 parvaliia, of toSmviving Corpbxatiao- 



(a) tj^khi the Bffibcttve Urn* of to Mer&at; oaco *b«w of Scries A Pnrfenod S&x*: of 
r^ w^Hftm^n. rw> pnr vafln^ iamad aad mitsjaudl na- mnmgflfliorv prior to to oferggt; ^Mch Mt> 
oaavectlbfo into nxh number of Jfcm* QOie "Sariaa A Convention Kmc*) of Gootfft-COlfiindft Ca 

k; «9 fee case may bo, as sot forth ia, to Googte^GiHtori*. 



SfiK^wCaBaASomOnittioa^ocfcu 3% ^ „ 

AiDCwWi^RwIa^Ait^ 
fcyvirtooftoMffl^tadwitort 

any otor pum be conrgted fate or awchangod te oao fairy pod and iMwaasasvaUb aharo of Sorioj A 

fckofaaadStodcofb^SoxvfvlDS 

ladgrfvibaTSwaatfortta 

to *i« ^-Him ■adpdWttcgM of aaaw of to Sarin A PratoadSaxfc of f3oof>Calgbpria 
inni»d1atofrbotootoM*8a^ 

thp Hnj Copjottttkart CoaMBOfl Stocjfc, SO^Olparvatoa, or CtoAfloito Qoia wSO Mfc JOUWl-jw 
▼ateo(aalt»caMtt^oaJoo^«atboSateACoi»^^ — ^ 

of to Cmtifbato of&xaorpoiatoi of to Saxviriatf Doipoxaticat 
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▼ateo, a- Clow A Snobs' ( 
Cnrontoa Rate, sutybct 
Soivtvfag Cw pon ttl on. 



T^? ^^C^ Stnv^coqK^-. Comma* StodTsSS 



CoqKJigttoM, tto 1^ of ^ « w o4tt pW 



— * adject to ttfmtment r"— Mat to tht terms of flm CetMusis? «rf fc™,™^ »&* ^ • j 



CU»«i? "S^* 0 Efifcrffoeltate <rftf» Mbjjot; c«fc don of Sides B-l fteferol Stock of Good*. 
Slock or C^A^^^^^^r^^2 



r^^-J D f» ^.M** ««t to of Scriec C httod Stock of Good*- 

^T^L ^f^JS ^S"^ ^ ^ *• in'tte Ooc8le^»ifi»ta RcBU«f Artidsy of 

3^^?**!™^ ™¥ *™ rf M*Bcr aaui wtthcrat any tdkm bv the Cmarfmnt 



ty 'yiitnB of the Marger aaui without any action fey the vraara 
— ox ay ottotMflBon. be earatodintottattdu^ 
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ranro dure of SoteC Prated Stock of fho Suxvmng Ccjpmsticn, SO-0 01 per y itao^ 
t^S^ ^o^^ * Wertfed » ritftfs, preferences, and V*«^ °£*^*^ 
ihrnllbooocvenlbtoiniDema^ 

or Cbm A&nteCnaod Stock, $oo0l p« *b» (» to ^jy*)*^*^.^ 

aabjoet to «\fustaiBjrt pacriKnt to the ttnm of. the Certificate of looorporatam of fl* SurvMo* 



CriifonriJL w> tJtt^hia iwoad awl omstoning teawfcu^ prior to flic Mc r^or, if wHcH aharea are 
coirrextiblB iotoiictth jxjttobtf of iharoj (the "Static? C-l Coarverjfoa of aooge4*bibn»* Ooojmoa 
Stock or Osts* A Sonicr Ccxnnwa Stock; » to core mty b«, ■» set teth m the Googte-CUiflwita Reutoted 
Arfataoflwiirooistio^ 

Coipentkna, ft* heHer of or «e<^l»«on. bo cmjertedntfo ^^fc^^^* 1 ^^ 

mdnmMBO^blo to of ScdraCl FreSnxtd Sack of *e SmvMn& Cexpareiloa, $0,001 P«*tf*A 
ie*pec<li^, baring well rj^pr^^ 

too Sotvtaog Corwnflon which ere itorictf to fho ngW8> pwfiaences, and privacy*/* iharerf of fte 
StoriogC 1 riufiMJOjd gtpcfc of Gcp^CififrTpir fc«fem the Mfitger, which share of jftcewcwl 

Stock drifl be oiii«ali^ 

veioe ox CtooA So to Common gtocfc ttiflf par-rare* (aa the «P nay he) oqoal to ftp Serfbi C-l 



ft) i^tiboBfltarvelW(>fito 
. QfltofeT so par TO**, suae* end '-tirfr^g ixmzvdusdbr prior to the fctagor, if airy, whjoh to mo 
jomfaSaOa wtnvxh awnber of share* (&* "Sf*i*e J> Cottwcrion RsHT) of Googto-CaUfbmh Ccnnmon 
Stock or Qiu A Stoetor Cosnoon Stock; as the case nxiy b©> w eet finth fa tfap Goo^o-Califiaaaa Resoled 
ArtfclwoflncorpoiBiic^ 

CaipoxitW ftohoMcr of indi ahares ox <ojr oAcrpoiw, ho cenrwated into or cachang«d for ooc ftlfcr paid 
mlumwL^ than of SeriwD Prefaced Stock of tho SurvMaa; Corporation. $0001 par value, 
respectively hmwixm ^ p^, prcffcr<xu*» «wl pritvfl*scj u »et ibrfc la the Cectifictfe of tocorporalicn of 
fetaSSg t^yoi^on whkfc are JoV«toJ to Ao drfrte, pwfatnooi, ^f^^J^^f 
SerfeiDfc3taied^^ 

■iuall IteoottrortMofatooMdbttofJtoi of tho SnwWttt Co q pojttBOPfti Ccotbw» Stock. $<W»lpor'famc, 

pp frft (ao omo atty bw) «fi o> ftoScrioyP Coovomao. 



fete, subject to a^mtmeot paraot to &loxms of CciUfl^re of Incarpontitoa of tho Smvtw 



(h) TJ^thoEftcttfoD^oflhoM^ 
Gdttb^ no pit vako» 



Slook or Qtfls A Scalar Obbbboji Stod^ « tfc» cow wmj bet m let foscA, 1ft Iho Ooopo^MwW™* S^Jitod 
Artfetooftooipomlio^ 

Atmn ntinTM j^yi^f ft^ mA Affla or my odicr pcQcoiL copVctTod into or cxAngsd fi>f Qoo fOMy P**^ 
«nd^Boi»48e«afafe ihare of SUM M Prtccd Stock of tbo Swvxvias Corpoowtoiv S0.001 per yaloo, 

the SuvMbs Corp oorttoo wjddi are ideated to tho righto, prt^kooce^ end V&**&* * *^ *J™ 
ScaicoP^t FmOsiBd Soxk of Ooo^CiHfamfo ioaiSBKto^y befltao tibo Msbpt v ^hich tib ^J^ l ^f toa 
gto^k ahafl ho "mB**!* 1 ^ fato a mnAc of ghttes of to Sttcvivpg Coipoiltioil'e Common Stock, >0.001 par 
vahB, or d»A Senior Common Stock; $0X01 par vibe (u fo cue may bo) equal to fce Sencs 1>1 



:5- 
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Cttxwuon lUto, anbject to adjustosont pram* to to teams of mo Certifies of Inanpcaatian of the 
Surviving Ccrpottnon. 

J-4 

(«) t^ihoBflbctlvoIHtoofo^ 
^Mfart^w nfftvHiifcAnik under, and eonflaww A* qpdofl tftaof Qncmcanft ^dmont hmftimoog me 

(No?*) «r 2003 Stock Pferf CM* 3), **** Wf«*tedto nam co&*h^.tfca ^p^^Hfenda Stock 

wansat odwr right to ponfeuft, a aocurity cfflrmtible fato, Oocgje-Cfc lf fornia Common Stock, Oooglcv 
Cam^ CtaaA ScmtOm 

option, wca^ dgh* to pmckctK cr a socuny c^ioron]* Into me SnrWving Gospariifoira Common Stock, 
rVf A fr-frr r^irm^ Stack or Tttmrod Stock, ropectivtto , op P* ba&fr ofw abwa Qtme SoiHvmg 

onS&ofGcoA-Cim^ 

c^mftyb^iwriflblopmi^ 

ftmfc^Stocfcc«iorac*d^tote 

and conditions ud to cracim pito oipwl to the ciiirtio jnk» amplicoMo to any ^w*^^™^ 0 ** 
Ri^iitt^6ffbdivfiD«tooftbeMagex. Una paagraph3>i( fl ) to 
Gocic-CaEfimOTCw^^ SoACmnraan Stock, 

CUsa A Senior Common Stock ind Pxc&Kod Stock arc subject to psxnyrkphfi 3.1, 3.2 md: 

off ifatSnrvfefog Corp 



1 33 ittjpccdrdy, 



.(6) A gttribec of d«oj afteSacHt^Ca&x&Mri* Qgnxn^Stodc CtossAScdor 
c^ipim Stock 

stock pcrcfaaa right* imloanvCfllbtonevUBS equal to thexmmber of titans ofOoogXe-CaHftixaU Common 
Stock, Oasa A Senior Cornxncm Stock and Prcfcrxgd Stock ao n»orvod T i rm Kd fo cfr prior to ma Bffecnvv 
DatoofmoMcrpr. 



KcX w iO ifl l aa diPf to foregomg; vim iopect to op&m iaaaod. rater ' 
Stock Pfaat mar «m atoned in mo ftfaqpr, Aa number oftew ^Common Stock to wMtk tbelwlto 
TOdd bo ofbOT^ba eatftfcd tmon accrete of each rack attorned option following me Mearjex snail bo 
toono^dowtolltonearrt 

cat m addition, no *adifltanil benefito" (wifldn mo n^amng Sftcdao 424(a)(2) of m^ T— — — 
Coo* of 1986. an i 




Stock ; lOWl jar none, of ~ 
by vixmo 



Data of mo Merger, etch thmn of 
_ ftroedtetety prior theanoto 
bolder of audi tnami or any 



Senior 



m cscnCinfl fagged and oojatendmg chare* of Qcxwdc^Hfhmfo Common Stock, Claw A 
took or Ffco&ned Stock prior to 4c Hftetfyo Dato ^J^^S? 0 ^S?^Si?w *S 
MM t c^tdfioito.wfll com* to rtpreaent any sbam of capital atocl^c€Go<«le-Califimna (and 

audi ocrtinaaa ^ imtimm^ 
c<rt«^ ^ cc«o to aatltlo tbo 

ividoob «nd ofbx c^nftBtfoai opos, any onto* of camital aiock of Googio-Comtanfo (and suck 
^wfflnotenliDclnohold^ 
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ftphfrrfrfrrfrfn mtffr-*- rwegaplmy wed ^ «MffnJmff a**** of Cbo#a-Caiitoriii* 
Common Stocfc ClejsA Scoinr Oaxmian Stodk arOPrctaod Stock prior to tfcuo Effective Btfe dhflU. apoo tbc 
cancelation of well certificate o^AoBfifectirelJftto, In Hen of rcccWbo^ affcyrical certificate fa cxcbaajio 
toftir, be r«afrtertdm to SnwHug C orpora ti on* clecttonfo book entry cwr^lhatfon ayatem a ahokfa 
of an appropriate number of shno rfn» SoreMng Co^^ 

Stock or Pw fe u od Stock Qxtfo tenlon fro dm J te ytm ahtad Iry rock cancelled certificate «u oo aro n J e* 
ptc>vidM heroin), agthoc^ 



jfairyrhttefcf^Siwi^ 
fa aeamoc*herlhan that m*en^ 
atOorafnionogiarpancoaBdreoosden^ 

of nw Sur^ffng CotraajrojOft end omexarfso Xa coapHanco wttb anpJfeanlo secacMci taws and, flutter, nut 

afiudi^ctiQmpi89i»0FB nul recordation of dura to a use other tnen that of the registered Bolder of the 

ceftjfie*tocw»^ 

beea^iid oris not payable. 

IV. GENERAL 

Geotfe4)el&*m.ceveAenti and agrvee mat U wlU, on or 



<a) Qoltty to do boamcae a* ft foreign ceipesaxion io the State of C*i£ft*aia sad In 
conziectloa'tfacrmwlh irrevocably appoint en ofont &r Mtvice of procma me required nadet the prpvjriosi of 
Section 2105 of the GtfftabC 



(b) FfoanyandafldoennOTrtewfafr^ 
by fcoogLe-Dekwto of iB of toe ftancaise tax &fc2it^ of Gootfe^Hifotoie. 



(o) Tafae «■"* otter action* ea may be roqtdrod by tiro California GononU Corporation 

From tkno to too, m awl when foqor^byGoo^DeJawBioorbytto 
i ca&Bcnted. aod detfVcoed on benalf of GoogJeOtirnnnlA meld deeds and 



be appropriate or necenry hi order to vest vporltctia or coir£bim of record or otfanwisc by Google- 
, the tide to end pocaetnoo of til a* pJrooorty, iDfiercete, a*** pdWBege*, fmmrmftk s, 
of Qoofito-CaHfbrma and ctarwiao to cany out the pupo** of due 

I fn the lauaa aod on behalf 
rend all each 



AtaoydDiabctotheBfflBcc^Datoo^ 
/beefcaiofeaen'&ranyieaeeae]^^ 
i or of Oooi^te^claw^ orcif boib, jwtwj&itiiadtag the approval of 0^ Aajreern^t^tr* 



4w4 AraoadaKBt- In* Beard* Of Dn»etorv of tbo Cosiitfenanc Coxpcxattoa may amend Ode 
Agicematt ax soy tinted 

State of fo Slate of Delaware provided that an «anacdmcnt made sribeoonent to ma adoption of thb 
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of to Cediflaflto cffcowpon^ rf 
ohange ray of to toons nod cdtotf^ Agpjeamt^ 
tebridmof aoy chit or i * " " " ----- - 



4.5 Rfiriflflal QSto The t^steted cf&w of tfce Sararing Gaqpaattaa to tfce Sate of 
Defcwaw 1» St^rr3i^^27tl C***vmc Roi^ Suite 400. Oty of Wanton, Oraity^TNew 
Cuflc, Stale of Mm 1 «^ Q*poimtatt Scrvic* C 



46 MefflM Bana^copto^ftoi^^ 

^ of thD &^^C«QHtk» tl 2400 B*y*ow P«fcw«K Mbmrtdn Vfcw, Ctlifiwrfa *4043> md 
thereof TriU be ftn££l^ 



4,7 Gflgmtelra Tfcu AgpeaaBct ibatt to all retpccti be copttwe^ iataqapiodaod gnfecpcd 
tottcoBcd^rw^mag^Sd 
provider of tfc© CaMsnoU Genets! Coipormiiott Law. 



&44t74JlJ>OC 
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of Dinettes of OoogWkiHWK* GooglfrOHftnito to hereby executed oo bdulf of each of raca two 
I by thoir roppoctfve c 



GQOGU TEOfNOLOG* JDVC 



D«vidaPmTnnvnirt t S«aetexy 



GOOGLfcINC 

'a Delaware coxpondccL 
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GOOGLE T8CflNOLOGYr<C 
(a Cabfb toio coipoTctian) 

OFFICEBS' CESHFICATB 

Brie Sc frtirifft and Pavfld C Datimmond certify tfasfc 

1. Tbey tretopQwfTTgn oftfa* Bold and thai Soctcfary, respectively, of Googjo Ttx&ttok>gy lac., a 
wgmfa pdmdtr^ia tews oftho Stan cfCagfacto (the "QmHaaflfin")* 

2. Uw Corporation has an vtsdunjfeed <apitel of 864,781,656 abates, 400,000,000 of wtuqfc axe 
«W»aW "OoPHHon tocf f- S0.001 par wbn, 300^000 of wtfcluno dosfeasted "Chst A Sarior Eggffl PgQ 
StoS", JCXOOl jx* vtto, 164^781^55 of width are designated n»i*kutd Stookr J0.0<n par vsfca. Of men 
■uflmfeed snare* of Preftned Steel; 15360j00O abem m aesigasted TgsrittA Egrffaggd Stetfi 15360,000 
^ ^ta^tad «5«m/W ^u^s^ 9 59M4fm Jwes a* oVsfeutod "^gg^rifflnsr, 
50*444*772 atm ■» detigaatBd »*»ftnfH- »"*»"lTrt flmtiiT 9,148,604 aba** an doagnted "flcrieaC 
B^Epi^', 9,14*604 abates dnfriatcd Crl fteftrreiSSsfr, 7,437,452 item ax* equated 

"5«lfl^l5fiflm4S^, 7/37^52 stum an desist ^* AmT> - 1 T WfTrtf^rfr* 

3- As of tbo gpeord date ftfap "Raconl Date"! oCtaOTWfttan «mn^ of afaanfroloant -» -Wr to 
Agreement and Plan of Meigtx <k> wMch to certffieate anaobed) (fibs ^Merger AgpaBtneat n was appwxd, 
thaw w» teaed aad trnfrbrnding 160^^60 sWi of Qjot A S*aokr Common Stwk; 9 r 713,*68 abates of 



Common Stock; 15,300,000 shares of Serif* A Vntonrt, do abates of Series A-l Pit fen ed Stock, 
49 r 8Z2#*6 state* of Seated Pnfened Stock; no vbra of Series B-t Pfcrfbmri Stock, 6,47^536" abates of 
SexnwCPkeftaedStocJt 

shares of Series IM Itafeiied Stock. AjTsbanse/ComniDnSan^ 
Sf^mitHtKM^asoftljeKjtcoi^ 

* Thoprai^te^of&cMe^Agre^^ 
tbevonofeinwfcoriifabfiwof^ 



5. percent^ \notorwjpire4 

Coim gon Stock owtWrnrthrg aa off to Raton! Dan, voting as a tingle class, (ii) mm than JW of in* votes 
edtiflad to bo east lqr bojdan of Class A Sector Qnaenop SaxSc c^tfctaadtxnj as of tbe Record Dale, voting as a. 
ffx * ■»> Off) pmw tibaa jSOfr of fta votw entitled to be cast by fte hokfcra of Series A Preferred Stock, 
* * Si ^" s * - ■ ■- - j as a eangfo clue. 



flie Stats of California tost eaob has xoadfha fongptog c erfBeaa tf and knows lbs contents ttn^f and that the 
Mnwfatiueof«^c^faKFMed^ 

Exwoted inMocmtmn Vlar, «tfiwrfa on Angnst 27, 2003. 



Enc,Scltnifjs\ Otwtiman of tb© Boazd 



Pasjtl Pinumtnud, Seonmy 
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GOOGLE INC 
(* Delaware cftpfeuikuO 

Hdct Schmidt and Darid C* JBt P jostew orf corttQf tbaJb 

1. They aye tftt OaUmiaa of ftoBoatd and ftp Bai patarjfr CTpccafrwdy, of Ooogio lao^ a cqp o nrt ku 



X ' U» Cqqpomrtrti has an wMmnd oyM of 864,781,656 thaw, 400,00^000 of which am 
dedyated "GsmBBIL&asSf* SOJ0QI par vatna, ttxyxxyXH) of which are deajgaatad a w ftm^ 
fiftS*?* 40.001 par valna, and 164,781,656 ofwfefcfc a* detfenated ■Ptfoftrnad Atari* f OjOPI pir^ Of OK* 
ans*nfeed tei of Prafbned Stock; 15,360*000 «ba*a m Am&unrt "Seraa A Preferred Stock" . 15,360,000 
ahm, M deajagatod "f-iH ^ r TI Tir*"™ 1 SO^TO *™ " ■fedo**** >g g ^ g q Pffturi gtarif 
50,444,772 Hum o» designated "ScrJoaB-l ftrfggj 8todc». 9 r t48,fi04 abates are dofeotfed "Serine 
PnWdSto^ . 9,148,604 4am aro aeaiimatod " Aerie* CI Pronged Stocfc* . 7,437,452 item iro toignated 
"fifMtel P EttttnatatBif, «rf UBHASBL stares arodasfezafed «ft»J*rn-1 BflafeaJ ***** 

3r Aa of dig fetaxd dais (the "Record Paten of da* written consent of atuamifanTrima at "wfeich th& 
Ag rec a oactt and Map of Merger (to which f&j cw rt ificaao ia attached) (tbc "Megger ABMBEBO w BgjpS0va6\ 
1,CM sham of Caramon Stock were is»^ arotowWandJng, aHofwhkh wra held by QoogfoToesmoiogy Eac^ a . 

•QrHrcnuw CCTpoatioa. Ko shares offtofcircdSfcxk were o^ AUflbaroa cfi Coxmnon Stock outttaxaiiog 

, u at ffao Record Date wexoeattfedio 

Tha prfm %ud tanas of (ho Idteywr Agreement wbob spprcrtod by the Board of IHnctDfs and by 

1 oc CflMSOfid ed flio vote laqofood* 



5. Tho pqocntagp votpjpqoirod was (?) more thai 50% Of tftc vote entitled tt> bo cast by bolder? of 
GflBWMB i Stock O lttiWaftftl gg as rf flu Racoxd Date. 

6, B&SchnidtandDqwidCPfcBagpo^ 
tfao Staia of r*Ufocrf* ts*± earh 

&cecfiMmMc*Dtsijdi View, CallllamIacnAa9qDt27,200): 



Dgvid C DtuhiusjimI, Soqotay 
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